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Thomas C. Nash, Esquire . . gesm
Associate Regional Counsel '
U.S. Environmental Protection Agency-Reglon 5

- 77 West Jackson Boulevard

Chicago, IL 60604-3590
Re: Chemical Recovery, Systems
Dear Tom:

In accordance with our recent e-mails, I have enclosed copies of the
following documents: . |

1) Letter dated March 12, 2001, from Elyria Foundry to U.S.
Environmental Protection Agency, responding to your 104 (e) request
of March 2, 2001;

2) Agreement between Ethan Foundries Company, as Buyers, and
Chromalloy American Corporation and Elyrla Foundry Company,
dated August 1, 1983 regarding purchase of certain assets (relevant -
pages only-please note page 26-Section 9. 01©), o

3) Articles of Incorporation - of Ethan Foundries Company, and
Certificates of Ohio Secretary of State, dated July 26, 1983; and

4) Certificate of Ohio Secretary of State dated December 8, 1988,
regarding change of corporate name of Ethan Foundries Company to
Elyrla Foundry Company. :

Please call me after you have reviewed these documents.

\Y% ryTruly Yours

/ j /; k z(ﬂf‘x T
Samuel R. Knezevic

Executive Vice President and General Counsel

120 Fubert Street + Elyria. Otuo 44036 - A40-322-4857 + FAX 440-323-1101
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March 12, 2001

CERTIFIED MAIL  RETURN RECEIPT REQUESTED

U. S. Environmental Protection Agency
Deena Sheppard-Johnson, SR-6J
Remedial Enforcement Support Section
77 West Jackson Blvd.

Chicago, Tllinois 60604

'Re:  Chemical Recovery Systems

© 142 Locust Street, Elyria, Ohio (the "Site") .

Dear Sir or Madam: -

We are in receipt of your letter of March 2, 2001 concerning the above referenced Site.

During the pé.st several days, we have conducted a detailed search of our files and

" records, and have made inquiries to our President, Vice President of Operations, and

Chief Plant Engineer, as well as our environmental consulting firm and certain suppliers.

We have been unable to find any information or documentation to indicate that Elyria

Foundry Company ever sent anything to this Site. In addition, Elyria Foundry Company
has never owned or operated this Site. _ : .

Our records go back to 1983, the year in which Gregg L. Foster bought certain assets of
Elyria Foundry Company. He incorporated his business under the name "Ethan
Foundries Company" on July 26, 1983. The name was changed to our current name in
1986. The owner of the foundry assets prior to July, 1983 was Chromalloy American
Corporation, and according to our records, their address is 120 South Ceritral Avenue, St.
Louis, Missouri, 63105. -

Since it appears that the events of concern to you occurred prior to Elyria Foundry's
existence, perhaps Chromalloy can provide the information you are seeking. AslI
indicated, we have no information or other reason to believe that Elyria Foundry
Company ever disposed of anything at this Site, and we do not expect to discover
anything to the contrary in the next thirty days. If your office has any information to the’
contrary, we request a copy of same. If we do discover any information, we will :

120 Filbert Street - Elyria, Ohio 44036 - 440-322-4657 + FAX 440-323-1101
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advise you immediately. ‘Otherwise, please consider this to be both our ten-day and
thirty-day response as required in your letter.

If you require anything further, please feel free to call me at (440) 322-4657. _

We hereby certify that all information contained in this letter is true and accurate to the

‘best of our knowledge and belief.

ELYRIA FOUNDRY COMPANY

By;

Samuel R. Knezevic || _
Executive Vice President and General Counsel

STATE OF OHIO )
COUNTY OF LORAIN )

SWORN TO AND SUBSCRIBED BEFORE ME, a Notary Public in and for said Cosmty
and State, by Samuel R, Knezevic, Executive Vice President and General Counse], this
lo?“"“\ day of March, 2001.

CAROL J. MATLOCK -
Notary Public, State of Ohio
Commission Exoires 3-16-2001

bee: Ray Zuckef, Envisage
Gregg Foster
John Bymne



This

AGREEMENT
BETWEEN
ETHAN FOUNDRIES COMPANY

and

CHROMALLOY AMERICAN CORPORATION
. AND '
ELYRIA FOUNDRY COMPANY

Purchase Agtgement ("Agreement"), dated
a0 .

. . 0n
/ = . /-"((.c," (,1.;/ ‘ \X\&}.D
effective this @%Aﬂay of &%, (1983, by and between '

CHROMALLOY AMERICAN CORPQRATION, a Delaware corporation

("Chromalloy"), ELYRIA FOUNDRY COMPANY ("Elyria"), an Ohio

corporation and wholly-owned subsidiary of Chromalloy and

successor to Elyria Foundry Division of Chromalloy ("EED"),

and ETHAN FOUNDRIES COMPANY, an Ohio corporation ("Buyer"),

and GREGG L. FOSTER, the owner of all of the issued and

outstaﬁding capital stock of Buyer ("Shareholder").

WITNESS

It

TH

WHEREAS, Buyer, Shareholder, Elyria and Chromalloy

desire to enter into this Agreement under the terms of

which:

(1)

(2)

Chromalloy and Elyria wiil sell and lease to_
Buyer and Buyer will purchase and leaée, as
thé case may be, from Chromalloy and Elyria
specified assets as provided in this Agree-
mént; aﬁd

Buyer will assume ﬁhose liabilities and

obligations of Elyria and Chromalloy relating



to the business of Elyria as specified in
‘this Agreement;
NOW, THEREFORE, IT IS AGREED AS FOLLOWS:
1. CLOSING
1.01 Closing. The "Closing Date" and/or "Clos-
ing" shall be the date set forth above. The transactions
scheduled to occur on the Closing Date shall be deemed fo
have taken place at 5:00 p.m,-(ﬁDT). The consummation of
the purchase and salé of specified assets and assumption of
those liabilities of Elyria and Chromalloy relating to the
busines$ of Elyfia as specified in this Agreement as well as
execution and delivery of the Lehse, as hereinafter prof
vided, shall take place on the Closing Date. The events and.
transactions consummating said purchase  and séle are herein
sometimés referfed tc as the "Closing."

2. SALE OF ASSETS

2.01 Subject Matter. Subject to the terms and
conditions herein and for the consideration herginafter
stated in Section 3, Chromalloy and Elyria, as the case #ay
be, hereby sell to Buyer and Buyer héreby purchases from
Chromallby and'Eiyria; és the case may be,.certain assets
used exclusively in the business of Elyria. For purposes of
this Agreement, such assets are hereinafter referred to.as
"Purchased Assets" and are more fully described herein.
Buyer agrees to pay any and all sales, use, recording, stamp

- or other such local asseSsments applicable to the sale and

N




transfer of the Purchased Assets which may be imposed by
reason of such sale, transfer, assignment and delivery.

2.02. Purchased Assets. Without regard to the

generality of the foregoing description of Purchased Assets,
said Purchased Assets shall only include:

(a) the pending and executory'contracts,'purchase

//———-’-—-’—“\ . . .
e orders, agreementg/and commitments of Elyria and Chromalloy
| : ! -

oAl

e \pertaining to Elyria;
T, CS(N[‘V/ : . .
(b) the accounts receivable of Elyria as the same
NVZES /\lAaT) .
: may exist on the C1051ng Date;
<j§£> . (c) the inventories (including raw materials,
work in process, finished goods and ceftain'supplies) of
Elyria as the same may exist on the Closing Date;
(d) trade secrets, know-how, trade names and
logos, if any, of Elyria as the same may exist on the Closing
Date;
_(e) product'designs, todling, patterns, dies and
'jigs if, and to the extent, owned by Elyria on the Closing
Date;

(£) the cash, "and cash gquivalents, if any,.of
Elyria aslthe_same may exisf on the Closing Date; |
" (g) Chromalloy's right, title and interest, if
any, in and to the name "Elyria'Foundry“,
(h) sales tax refunds of Elyria and ChromaLloy
that relates to Eeria-
| (i)  all rlghts and claims under con;racts, elther

express or implied, if any, relating in any way to the



Purchased Assets, against third parties, ineluding customers
end suppliers of goods or services;
| (j) dll other assets of Elyria, 1f any, whether

recorded or unrecorded on the books of Elyria, which are
used in any manner in the_conduct‘of Elyria's:business; and
unless specifically excluded in Section 2.03 below; end‘

(k) Elyria's ©prepaid worker's compensation
deposit.

2.03 Excluded Assets. Notwithstanding the provi-

sions of Section 2.02 the_PurChased.Assets shall exclude:

(aj the rights or inﬁerests of Chromalloy and
Elyria under this Agreement;

(b) any right to use the name "Chromalloy" or
WChromelloy American" or any derivation or adaption fhereof;

. (¢) any rights or interests of Chromalloy under
any agreement, contract, lease, license, order or other
arrangement  or undersranding'executory in nature at the
Closing Date and not pertaining to Elyria;

.(d) all rights inciaent, directly'or indirectly,
to all insurance policies, proceeds, loss funds and prepaid
insurance accounts relating to Chromalloy and Elyria and
except as provided in Section 2.02(i), claims and litigation
relating to Chromal loy and Elyria;

'(e) all other businesses, assets ana properties
of Chromalloy of any kind or nature which are not located at

Elyria or a part of Elyria's business;




(£) those assets léased and subleased to Buyer as
provided in Section 4 heretq;

(g) deferred charges relating to Chromalloy's
IDBs‘(see definitibn.beiow); and

(h) income'ahd_other tax'(ekcluding sales tak)
_refunds of ﬁlyria and Chromal;oy. |

2.04 Transfer and Assignment of the Purchased

Assets. At the Closing, subjett tb.the terms and conditions-:
set forth in this Agreement, Chrdmalloy and Elyria shall
sell, convey, transfer, assign and deliver to Buyer'ih

aqcordance with Séction 5.02 hereof, Chromalloy's and

"Elyria's right, title and interest in and to the Purchased

Assets by.delivering to Buyer a bill of sale of even date

assigning to Buyer all property included in the Purchased
Assets. .

- 3. 'CONSIDERATION FOR THE PURCHASED ASSETS

3.01 Consideration for the Purchased Aséets. The
Purchase price to be paid by Buyer to Chromalloy and E;yria
for the Purchased.Assets to be sold by Chromalloy and.Elyria
to Buyer as-deSCribed in Section 2.02, is Three Hundred
Forty-Sik Thousand Four Hund;ea Forty-Nine Dollars -
($346,449.00), and shall be payablé by a prdmissofy note of
even date delivered herewith plus the assumptién of those
liabilities set forth in Section 3.02 and provided elsewhere
in this Agreement.

Buyer additionally égrees to execute and deliver

to Chfomalloy'an additional promissory note, in the same




eitner, on al  locuments ot 1ﬁs bu51nes§fﬁ_upon which tnose
names appear, including but not limited to invqices,,pur-
chase orders; and stationery, but excluding anY' trade
labels; provided, however, that Buyer may.continue to use
said businesé documents, with the name "Chromalloy" or
"Chromalloy Americaﬁ" stricken or typed out, only until
their current supply is exhauSted but . in no:évent beypnd
September 30, 1983,'and, at that time, agrees té purchase or
use documents without any reference, whether stricken or
not, to "Chromalloy" or "Chromalloy American."

9. INDEMNIFICATION

9.01 Chromalloy. Subject to the limitations set

forth in Section 9.03, Chromalloy and Elyria shall indemnify
and hold Buyer harmless against and in respecf of:

_(a) any damages resulting from a misrepresenﬁa-
tion, breach of warranty, or non-fulfillment of any agreé-
ment'og the part of Chromalloy and/or Elyrié, not assumed by
Buyer under this Agreement; ) ‘

(b) any liability of Chromalloy and/or Elyria not
assumed by Buyer under this Agreement;

(c) liability of any nature whatsoever stemming
frdm Chromalloy's and/or Elyria's néncompliance,'up'to and
including the Date of Closing, with an? laws relating to
,envirénmental matters, pollution control or hazardous waste
disposal; and

(d) all actions, suits, proceedingé, demands,

assessments, judgments, costs, and expenses (including,

=26~
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" ETHAN FOUNDRIES COMPANY

Statz= of Ohio
i \ ~Oepartment of State

ﬁ ‘Date 7128783

' Sherrod B;’gwn
R e . Secretary of State
FO202-(GU34

A b _
Number. 417389 Receipt No. €194

Name:"

F292-0934 0ogs
~ |
{ _

Received of CALFEE HALTER & GRISWOLD
or filed by ;
The sum of $ _ 75.92 for filing __ARF o
ETHAN FOUNCRIFS COMPANY '
ARF g 75.00

Returned to: £194 .

CALFEE,HALTER 2 GRISY D i FIETS 3 E6T

ATT:L.B.REFFNER g ﬁé Eﬁﬁ

1800 CENT.MATL.BX.BLD e , |

AND, QH 44114 .
o FYELANE. € TJotal Fee: $ 75.00

W
It is hereby certified that_the Secretary of State of Ohio has custody of the Records of Incbrporatipn and MisCellaneous Filings; that said
records show the filing and recording of: ARF -
| of:
ETHAN FOUNDRIES COMPANY
Recorded on Roll F292 at Frame 0936 . of

United States of America
State of Ohio -
Office of the Secretary of State

the Records of Incorporation and Miscellaneous Filings.

Witness my hand and the seal of the Secretary of State, at the
City of Columbus, Ohio, this __26TH _ day ofJULY |

A.D. 19 83 .

)


file:///yOepartment

> _ | ' Department of State

‘The State of Ohio

Sherrod Brown
Secretary of State

617389

& Certificate &

It is hereby certified that the Secretary of State of Ohio has custody of the Records of Incorporation and Miscellaneous Filings; that said

records show the filing and recording of: ARF
. of:
ETHAN FOUNDRIES COMPANY
L ' '
N . Recorded on Roll F29e at Frame 0936 of
Umtedsstgzc; 8£:)merlca o the Records of Incorporation and Miscellaneous Filings.
Office of the Secretary of State

Witness my hand and the seal of the Secretary of State, at the
City of Columbus, Ohio, this __26TH  day ofJULY |

A.D.19 83 .
Sherrod Brown
Secretary of State
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ARTICLES OF INCORPORATION

oF .

ETHAN FOUNDRIES COMPANY

[F PR PR U SO Y
T - 1y

The undersigned, a citiien of the-Uﬁited States, desiring to
form a corporation, FOR PROFIT, does heresy CERTIFY:
| ARTICLE I
JThe name. of the corporation is Ethan Foundries Company.
ARTICLE II |

The principal office of the éorporation shall be located in

' Cleveland, Cuyahoga County, Ohio.

ARTICLE III
The purpose or purposeé for which, or for any 6f which
formed are-to enter into, promote or conduct any other kind of busine;s,
contract or'underfaking permitted to corporations for profit organized

!

under the General Corporation Laws of the State of Ohio, to engage in

‘any lawful act or activity for which corporations may be formed under

Sections 1701.01 to 1701.98, inclusiye{ of the Revised Code of Ohio,
and, in connection therewith, to exercise all express ana incidental
powers normally permitted such corporations.
| ARTICLE 1V
The éuthofized number of shares of capital stock of the cor-
poration shall con#ist of Seven Hundred Fifty (750) shares, all of which

shall be common shares, without par value.



C o~

FORGE-1027
ARTICLE V
The amount of stated capital with which the corporation will
begin business is at least Five Hundréd Dollars ($500.00).
ARTICLE VI |
The-corporation maf purchase, from time to time, and td the
extent permitted by the laws of Ohio, shares.of.any class of étock is-
sued by it. Such purchases may be made either.in the open market or at
privaté or publiclsalé, and in such manner and amounts, from such holder
or holders of outstanding shares of the éorporatioﬁ‘an& at such prices
as the Board of Directors of the Corporation shall from time to time
determine, and the Boatd of Directors is heréby émpowered to authorize
such purchases from time to time without any Qote of the holders of any -
class of shares now or'ﬁereafter authorized and outstanding at the timg
of any such puréhase.
-  ARTICLE VII
Notwithstanding any provisioﬁ of the laws of the State of Ohio
now or hereafter in force requiring, for any purpose, the vote of the-
holders of shares entitling them to exercise two-thirds or any other
proportion (but less.than all) of the voting power of the C.rporation or
of any class or ciasses of shares thereof, such action (unless othérwise
expressly prohibited by statute) ﬁay be taken by vote of the holders of
shares entitling them to exercise a majority of the voting power of the
Corporatioh or of such class or tlasses.'
ARTICLE VIII
The preemptive right to purchase additiqnal.shargs or ény

-

other securities of the Corporation is expressly denied to all share-

holders of all classes.
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' IN WITNESS WHEREOF, I have subscribed my name to these

Articles of Incorporation on July 25, 1983.

Z&Jﬂ [23 /62&%?7V\ )
Lisa B. @¢ffner

(Incorporator)

132T5-H3
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.ETHAN FOUNDRIES COMPANY

ORIGINAL APPOINTMENT OF STATUTORY AGENT

e e ol ol o W ol Wb
WU W W W W W W

The undersigned, being the incorporator of Ethan Foundries
Company, under the provisions of Section 1701.07 of the Ohio Revised
Code, does hereby appoint as Statutory Agent, Gregg L. Foster, a natural
person resident of the State of Ohio, upon whom any process, notice, or
demand required or permitted by statute to be served upon the corpora-
tion may be served.

The complete business address of said Agent is 1390 Glenbrook
Lane, in the city of Westlake, in Cuyahoga County, Ohio, Zip Code 44145.

IN WITNESS WHEREQF, the undersigned incorporator of Ethan

Foundries Company, has executed this Original Appointment of Statutory
Agent on July 25, 1983.

Luca B L fFr

Lisa B. Cﬂ@ fner
(Incorporator)

132T5-H4

L'}
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A Secretary of State

7" . State of Ohio e el .
Department of State _ ‘ z{.‘!‘.-’.ﬁf-_ PP
Date 12/12/23 N 617389 Receipt No. 42200
5517-1777% 359
Received of CALFEE,HALTER & GRISWOLD
or filed by e e
: ' ye AMD M '
The sum of $. LSWHMhMg .“rfi_ - - of
ELYRIA FOUMNDRY COURANY FORAERLY ETHAN FSUNDRIES COMPANY
AMD ¢ 315.00
Returned to: : 42200 : MIs —1 0260
CALFEE,HALTER 8 GRISWOLD. T
ATT:C.BRAUNSCHUEILG. C : —
[

1300 SOCLETY 8LDG. & o
CLEVELAVD: OH 441162588 ~

o : aial Fee: $____,~_°,_,,,"_§;.99
ETHAN FOUNDRIES COMPANY _

Nam
ELYRIA FOUNDRY COMPANY FORMERLY




| .Department of State '
The State of Ohio

- Sherrod Brown
Secretary of State

617389

Certificate <

It is hereby certified that the Secretary of State of Ohio has custody of the Records of Incorporation and Miscellaneous Filings; that said

records show the filing and recording of:

of:

SEC 6002

ELYRIA FOUNDRY COMPANY FORMERLY ETHAN FOUNDRIES COMPANY

United States of America
: State of Ohio
Office of the Secretary of State

Recorded on Roll G517 atFrame 1775 of

the Records of Incorporation and Miscellaneous Filings.

Witness my hand and-the seal of the Secretéry of State, atthe
City of Columbus, Ohio, this ____8TH dayof DEC ,

A.D.19_ 88 |
Sherrod Brown
Secretary of State
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CERTIFICATE OF AMENDMENT . . :55%51)
TO THE . AMOINT . T dherctrene s s

ARTICLES OF INCORPORATION

OF

‘ _ - : ETHAN FOUNDRIES COMPANY Charter No. 617389

i ' Gregg L. Foster, Chairman, and Philié M. Dawson, Secfétary, of
Ethan Foundries Company, an Ohio corporation (the "Corporation'), do
hereby certify that all the shareholders'of the Cdrporation, by unani-

i ' ﬁous'written affirmative vote and approval without a meeting as. of

| June 23, 1986, approved and adopted the following resolutions:

RESOLVED: That Article I of the Articles of
Incorporation of Ethan Foundries Company be
-amended to read in its entirety as follows:

| ' "ARTICLE I

The name of the corporation 1s Elyria Foundry
Company."

RESOLVED FURTHER: That the Chairman and the
Sécretary of Ethan Foundries Company be and

they are hereby authorized and directed to execute
and file in the office of the Secretary of

State of Ohio an appropriate Certificate of
Amendment in order to carry out the intent and
purposes of the preceding resolution and render
effective said Amendment to the Articles of
Incorporation.

IN WITNESS WHEREOF, said Gregg L. Foster, Chairman and Philip
M. Dawson, Secretary, acting for and on behalf of the Corporatiom, have

hereunto subscribed their names this 23rd day of June, 1986.




C-123, August, 1983 : _ oo
prescribed by Sherrod Brown
Secreary of State
CONSENT FOR USE
OF SIMILAR NAME
On the - Bisr  dayof __ Dewpvmire 19 8%

the BOARD OF DIRECTORS (TRUSTEES) OF _ BElyria Foundry Company
(Name of Corporation giving Consent)

261924

(Charter or License No.)

pased the following resolution:
Elyria Foundry Company

RESOLVED, that

(Name of Corporation giving Consent)

gives it consent 10 Ethan Foundries Compar}y

to use the name’ Elyria Foundry Company

. . ” .
Date _ Decomans 2 1080 Sgned = AT [T
' _ : Consenting Corpoﬁ'on

NOTE: This document MUST BE SIGNED by the SECRETARY or ASSISTANT SECRETARY of
the consenting corporation, pursuant to Section 1701.05(A) of the Ohio Revised Code.





